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CERTIFICATE OF FILING OF AMENDED BY-LAWS
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KNOW ALL PERSONS BY THESE PRESENTS:

(98

THIS IS TO CERTIFY that the Amended By-Laws of

PETRON CORPORATION

copy annexed, adopted on November 7, 2023 by majority vote of the Board of
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Directors and by the vote of the stockholders owning or representing at least two-

SR e ATy

thirds of the outstanding capital stock, and certified under oath by the Corporate

<

Secretary and majority of the said Board was approved by the Commission on this
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date pursuant to the provisions of Section 47 of the Revised Corporation Code of the
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Philippines, Republic Act No. 11232, which took effect on February 23, 2019, and
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copies thereof are filed with the Commission.
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IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati

€ 4P LA s s vy

Avenue, Salcedo Village, Barangay Bel-Air, Makati City, 1209, Metro Manila,
Philippines, this lzf"'l day of November, Twenty Twenty Four.
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AMENDED
BY-LAWS
OF

PETRON CORPORATION

ARTICLEI
OFFICES

SECTION 1. Principal Office. The principal office of
PETRON CORPORATION, hereinafter called the Corporation, shall be
at the San Miguel Head Office Complex, 40 San Miguel Avenue, Mandaluyong Ci
Metro Manila, Republic of the Philippines. (4samended on February 7 and 9, 1994
by the Board of Directors and Stockholders, respectively; and as further amended

on November 7, 2023 by the Board of Directors and on May 21, 2024 by the
Stockholders)

SECTION 2. Other Offices. The Corporation may also have a branch office
or offices at such place or places within or without the Republic of the Philippines
as the Board of Directors may from time to time determine or the business of the
Corporation may require.

ARTICLEII
MEETINGS OF THE STOCKHOLDERS

SECTION 1. Place of Meeting. All meetings of stockholders of the
Corporation shall be held at the principal office of the Corporation or at such
other location within Metro Manila as may be designated by the Board of
Directors. (As amended on February 7 and 9, 1994 by the Board of the Directors
and Stockholders, respectively)

SECTION 2. Annual Meetings. The annual meeting of the stockholders for
theelection of directors and for the transaction of such other business as may come
before the meeting shall be held every first Thursday of May (or if this day falls on
a legal holiday, the meeting shall be held on the next working day) or on such date
and at such hour as may be named in the notice of said meeting. If the election of
directors shall not held on the day designated herein for any annual meeting or at
any adjournment of such meeting, the Board of Directors shall cause the election
to be held at a special meeting as soon thereafter as may be convenient. At such
special meeting, the stockholders may elect the directors and transact other
business as stated in the notice of the meeting with the same force and effect as at
an annual meeting duly called and held. (4samended on May 11 and july 12, 2011
by the Board of Directors and Stockholders, respectively; and as further amended




on November 7, 2023 by the Board of Directors and on May 21, 2024 by the
Stockholders)

SECTION 3. Special Meetings. Special meetings of the stockholders may be '
called at any time by any of the following: (i) the Chairman of the Board:
(ii) the President; or (iii) the Secretary at the order of the Board of Directors, orat -
the written request of one or more stockholders representing at least twenty
percent (20%) of the total issued and outstanding capital stock of the Corporation
entitled to vote. Such request shall state the purpose or purposes of the proposed
meeting and shall be delivered to and shall be called by the Secretary at the
Corporation’s principal office. (4s amended on February 7 and 9, 1994 by the
Board of Directors and Stockholders, respectively; and as further amended on
May 11 and July 12, 2011 by the Board of Directors and Stockholders, respectively)

SECTION 4. Notices of Meeting. Except as otherwise provided by law, rule
or regulation, written or printed notice of all annual and special meetings of
stockholders stating the place and time of the meeting and the general nature of
the business to be considered shall be sent by facsimile, personal delivery, mail .
postage prepaid, electronic mail or such other manner as law, rule or regulation
may allow at least twenty-one (21) days before the day on which the meeting is to
be held to each stockholder of record at his last known post-office or email address
or, at the option of the Corporation, by publication in a newspaper of general
circulation, provided that, unless expressly required by law, no publication of any
notice of a meeting of stockholders shall be required. Notice of any meeting of the
stockholders may be waived by written statement of the stockholder or his
authorized representative, delivered to the Secretary before or after the meeting
referred to. The noticerequired herein shall be deemed waived by any stockholder
who shall attend such meeting, in person or by proxy unless his presence is to
question the lack of notice. Notice of any adjourned meeting of the stockholders
shall not be required to be given, except when expressly required by law. At the
reconvened meeting, any business that might have been transacted on the original
date of the meeting may be transacted. (4samended on February 7 and 9, 1994 by -
the Board of Directors and Stockholders, respectively; and as further amended on
May 11 and July 12, 2011 by the Board of Directors and Stockholders, respectively;
and as further amended on November 7, 2023 by the Board of Directors and on
May 21, 2024 by the Stockholders)

SECTION 5. List of Stockholders. If the Corporation shall have twenty (20)
or more stockholders, it shall be the duty of the Secretary or other agent of the .
Corporation who shall have charge of the stock ledger, to prepare and make, at
least thirty-five (35) days before every stockholders’ meeting, a complete list of the
stockholders entitled to vote thereat, arranged in alphabetical order with the
number of voting shares held by each. For purposes of determining the
stockholders entitled to notice of, or to vote or be voted for at any meeting of the
stockholders or any adjournments thereof. For said thirty-five (35) days such list
shall be open to the examination of any stockholder at the principal office of the
Corporation, and shall be produced and kept at the time and place of the
stockholders’ meeting during the whole time thereof, and subject to the
inspection of any stockholder or his proxy who may be present. The original ora



duplicate stock ledger shall be the only evidence as to who are the stockholders
entitled to examine such list or the books of the Corporation or to vote in person
or by proxy at such meeting. (4s amended on February 7 and 9, 1994 by the
Board of Directors and Stockholders, respectively)

SECTION 6. Quorum. At each meeting of the stockholders, the holders of a
majority of the issued and outstanding capital stock of the Corporation entitled to
vote shall, if present either in person or by proxy, constitute a quorum for the
transaction of business. In the absence of a quorum, the meeting may be
adjourned by (i) a majority of the stockholders of the Corporation present in
person or by proxy and entitled to vote thereat, or (ii) in the absence of all the
stockholders, any officer entitled to preside or act as secretary at such meeting,
until stockholders holding the requisite number of shares of stock shall be present
orrepresented. Atany such adjourned meeting at which a quorum may be present
any business may be transacted which might have been transacted at the meeting
as originally called. (4s amended on February 7 and 9, 1994 by the Board of
Directors and Stockholders, respectively: and as further amended on Ma )y 11 and
July 12, 2011 by the Board of Directors and Stockholders, respectively)

SECTION 7. Organization. At every meeting of the stockholders, the
Chairman of the Board, or in his absence, the President, or in the absence of both
the Chairman of the Board and the President, any Vice President, or in their
absence, a Chairman chosen by the majority vote of the stockholders present in
person or by proxy and entitled to vote thereat, shall act as chairman of the
meeting. The Secretary shall act as secretary at all meetings of the stockholders.
In the absence from any such meeting of the Secretary, the chairman of the
meeting may appoint any person to act as secretary of the meeting.
(Amended on February 7 and 9, 1994 by the Board of Directors and Stockholders,
respectively)

SECTION 8. Voting. Except as otherwise provided for in these By-Laws,
each stockholder shall at every meeting of the stockholders be entitled to one vote,
in person or by proxy, for each share of capital stock held by such stockholder.
Unless otherwise provided in the proxy, it shall be valid only for the meeting at
which it has been presented to the Secretary. All proxy forms must be received by
the Corporation at least ten (10) working days before the scheduled meeting of
stockholders. In case of non-attendance of the duly designated proxy during the
annual stockholders’ meeting, the chairman of the meeting shall be deemed to
have been authorized by the stockholder to fully exercise all rights as the proxy of
the stockholder at such meeting which provision shall be provided in the proxy
instrument. A stockholder shall not be allowed to designate two (2) or more
proxies for any meeting unless the designation is in the alternative. For the
purpose of determining the stockholders entitled to notice of, or to vote, at any
meeting of stockholders or any adjournment thereof, the Board of Directors may
fixinadvanceadateastherecord date forany such determination of stockholders.
Such date shall in no case be more than sixty (60) days nor less than thirty five (35)
days preceding such meeting. Proxies filed with the Secretary may be revoked by
the stockholders either in an instrument in writing duly presented and recorded
with the Secretary at least five (5) days prior to a scheduled meeting or by their



personal presence at the meeting. (4s amended on February 7 and 9, 1994 by the
Board of Directors and Stockholders, respectively; furtheramended on October 24,
1995 by the Board of Directors; and as further amended on May 11 and July 12, 2011
by the Board of Directors and Stockholders, respectively)

SECTION 9. Inspectors of Votes. If at any meeting of the stockholders a vote
by ballot shall be taken, the chairman of such meeting shall appoint two (2)
Inspectors of Votesto act thereat who need not be stockholders of the Corporation.
Each Inspector of Votes so appointed shall first subscribe an oath or affirmation
faithfully to execute the duties of an Inspector of Votes at such meeting with strict
impartiality and according to the best of his ability. The two (2) Inspectors of Votes
shall act as Chairman and Vice Chairman of the Voting Committee. The other
members of the Voting Committee who need not be stockholders of the
Corporation, shall be designated by the Inspectors of Votes. Such Voting
Committee shall adopt such rules/regulations which will govern the voting
proceedings and shall take charge of the preparation and distribution of the
ballots at such meeting. After the balloting on any question, the Committee shall
countthe ballots cast and if after having canvassed a number of votes such that the
remaining uncanvassed votes will not change the results of the voting or affect the
standing of the ten (10) leading nominees in the case of the election of directors,
the Committee, through the Inspectors of Votes, may announce the
voting/election results and submitan initial voting/election report to the
Secretary of such meeting without prejudice to completion of the canvassing of
votes and submission of a final written report to the Secretary. (Amended on
October 24, 1995 by the Board of Directors)

ARTICLEIII
DIRECTORS

SECTION 1. General Powers. Unless otherwise provided by law, the
powers, business and property of the Corporation shall be exercised, conducted
and controlled by the Board of Directors.

SECTION 2. Number, Qualification and Term of Office. The number of
directors shall be as provided in the Articles of Incorporation. Each director must
have at least one (1) share of the capital stock of the Corporation registered in his
name in the books of the Corporation. No person shall qualify or be eligible for
nomination or election to the Board of Directors if he is engaged in any business
which competes with or is antagonistic to that of the Corporation. Without
limiting the generality of the foregoing, a person shall be deemed to be so engaged:

A. If he is an officer, manager or controlling person of, or the owner
(either of record or beneficially) of ten percent (10%) or more of any
outstanding class of shares of, any corporation (other than one in
which the Corporation owns at least thirty percent (30%) of the total
issued and outstanding capital stock) engaged in a business which
the Board of Directors determines by resolution, to be competitive or



antagonistic to that of the Corporation or any of its subsidiaries or
affiliates; or

B. If he is an officer, manager or controlling person of, or the owner
(either of record or beneficially) of ten percent(10%) or more of any
outstanding class of shares of any corporation or entity engaged in
any line of business of the Corporation or any of its subsidiaries or
affiliates, if the Board of Directors determines by resolution that the
laws against combinations in restraint of trade shall be violated by
such person’s membership in the Board of Directors; or

C. Ifthe Board of Directors, in the exercise of its judgment in good faith;
determines by resolution that such person is the nominee of any
person set forth in (A) or (B) above.

The directors shall be elected annually in a manner provided in these
By-Laws and each director shall hold office until the annual meeting held next
after his election and until his successor shall have been elected and shall qualify,
or until such director’s earlier death, resignation or removal in the manner
hereinafter provided. (4s amended on February 7 and 9, 1994 by the Board of
Directors and Stockholders, respectively; further amended on April 29 and
July 12, 2010 By the Board of Directors and Stockholders, respectively; and as
further amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)

SECTION 3. Election of Directors. At each meeting of the stockholders for
the election of directors at which a quorum is present, the directors shall be
elected by cumulative vote with each share having a number of votes equal to the
number of the directors to be elected. The persons receiving the highest number
of votes shall be the directors. In case of any increase in the number of directors, -
the additional directors may be elected by the stockholders at the first annual
meeting held after such increase or at a special meeting called for the purpose.
(Asamended on February 7 and 9, 1994 by the Board of Directors and Stockholders,
respectively)

SECTION 3-A. Nomination and Election of Independent Directors

) 8 The Corporation shall have at least two (2) independent directors or
such other number as may be required by applicable laws and
regulations.

2, The independent directors shall have all the qualifications and none

of the disqualifications set forth in Section 38 of the Securities
Regulation Code and its implementing rules and regulations, as the
same may be amended from time to time.

3. Nomination of independent directors shall be conducted by the
Board Nomination Committee prior to the Stockholders’ Meeting.



4. The Nomination Committee shall prepare Final List of Candidates
from those who have passed the Guidelines, Screening Policies and
Parameters for nomination of independent directors and which list
shall contain all the information about these nominees.

Only nominees whose names appear on the Final List of Candidates
shall be eligible for election as Independent Director. No other
nomination shall be entertained after the Final List of Candidates
shall have been prepared. No further nomination shall be
entertained or allowed on the floor during the actual annual
stockholders’ meeting.

L In case of resignation, disqualification or cessation of independent
directorship and only after notice has been made with the

Commission  within five (5) days from such resignation,
disqualification or cessation, the vacancy shall be filled by the vote of
at least a majority of the remaining directors, if still constituting a
quorum, upon the nomination of the Nomination Committee
otherwise, said vacancies shall be filled by stockholders in a regular
or special meeting called for the purposes. An independent director
so elected to fill a vacancy shall serve only for the unexpired term of
his or her predecessor in office. (Asamended on February 18, 2003 by
the Board of Directors; and as further amended on May 11 and
July 12, 2011 by the Board of Directors and Stockholders, respectively)

SECTION 4. Quorum and Voting Requirements. The presence of a majority
of the directors shall constitute a quorum for the transaction of business at any
meeting. In the absence of a quorum, a majority of the directors present may
adjourn any meeting from time to time until a quorum be had. Notice of any
adjourned meeting need not be given. (Asamended on February 7 and 9, 1994 by
the Board of Directors and Stockholders, respectively; further amended on
April 29 and July 12, 2010 by the Board of Directors and Stockholders, respectively;

and as further amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)

SECTION 5. Place of Meeting. The Board of Directors may hold its meetings
in Metro Manila, or at such other places within or without the
Republicofthe Philippines asthe Board may from time to timme determine, or shall
be specified or fixed in the respective notices or waivers of notice thereof.

(Amended on February 7 and 9, 1994 by the Board of Directors and Stockholders,
respectively)

SECTION 6. Organizational Meeting. The Board of Directors shall meet for
the purpose of organization, the election of officers and the transaction of such
other business, as soon as practicable after each annual election of directors.
Notice of such meeting need not be given, if held on the same day and the same
place as the annual meeting of the stockholders. Such meeting may be held at any
other time or place which shall be specified in a notice given as hereinafter
provided for special meetings of the Board of Directors or in a consent and waiver



of notice thereof signed by all the directors. (4mended on February 7 and 9, 1994
by the Board of Directors and Shareholders, respectively)

SECTION 7. Regular Meetings. Regular meetings of the Board of Directors
shall be held at such places and at such times as the Board shall from time to time
by resolution determine. If any day fixed for a regular meeting shall be a legal
holiday at the place where the meeting is to be held, then the meeting which
would otherwise be held on that day shall be held at the same hour on the next

succeeding business day not a legal holiday. Notice of regular meetings need not
be given.

SECTION 8. Special Meetings and Notice. Special meetings of the Board of
Directors shall be held when called by the Chairman of the Board or the President,
or by the Secretary at the request of any two (2) directors. At least one (1) week
before the day on which the meeting is to be held, notice of each such meeting
shall be (i) mailed to each director, addressed to him at his residence or usual place
of business, and (ii) delivered to such director either personally or by facsimile.
Every such notice shall state the time and place of the meeting and the purposes
thereof. Notice of any meeting of the Board need not be given to any director,
however, if waived by him in a written statement delivered to the Secretary
whether before or after such meeting be held. Notice of meeting shall be deemed
waived by any director, if such director shall be present at the meeting.
Any meeting of the Board shall be a legal meeting without any notice thereof
having been given if all directors shall be present thereat. (4s amended on
February 7 and 9, 1994 by the Board of Directors and Stockholders, respectively;
and as further amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)

SECTION 9. Resignations. Any director may resign at any time by giving
written notice to the President or to the Secretary. The resignation of any director
shall take effect at the time specified therein; and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it
effective.

SECTION 10. Removal of Directors. Any director may be removed, either
with or without cause, at any time, by the affirmative vote of at least two-thirds
(2/3) of the total issued and outstanding capital stock of the Corporation entitled
to vote at a regular meeting or at a special meeting of the stockholders called for
the purpose and held after due notice. The vacancy in the Board caused by any
such removal shall be filled by the stockholders. (4s amended on
February 7 and 9, 1994 by the Board of Directors and Stockholders, respectively;
and as further amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)

SECTION 11. Vacancies. Any vacancy in the Board of Directors, other than
that caused by removal by the stockholders, expiration of the term, or increase in
the number of directors on the Board, may be filled by the affirmative vote of at
least a majority of the remaining directors if still constituting a quorum, or by the
stockholders at the next annual meeting or any special meeting called for the



purpose and each director so elected shall hold office for a term to expire at the
next annual election of directors. (4samended on February 7 and 9, 1994 by the
Board of Directors and Stockholders respectively; and as further amended on
May 11 andJuly 12, 2011 by the Board of Directors and Stockholders, respectively)

SECTION 12. Indemnification of Directors and Officers. The Corporation
shall indemnify every director and officer, their heirs, executors and
administrators against all costs and expenses reasonably incurred by such person
in connection with any civil, criminal, administrative or investigative action, suit
or proceeding other than an action by the Corporation to which any such person
may be, or is, made a party by reason of being or having been a director, officer, or
General Counsel of the Corporation, except in relation to matters as to which such
person shall be finally adjudged in such action, suit or proceeding to be liable for
gross negligence or willful misconduct. In the event of a settlement or.
compromise, indemnification shall be provided in connection with such matters
covered by the settlement, unless the Corporation is advised by counsel that the '
person to be indemnified acted with gross negligence or willful misconduct.
The costs and expenses incurred in defending the aforementioned action, suit or
proceeding may be paid by the Corporation in advance of the final disposition of.
such action, suit or proceeding upon receipt of an undertaking by or on behalf of
the director, officer, or General Counsel as the case may be, to repay such amount,
ifitshall ultimately be determined that such person is not to be indemnified by the
Corporation as provided in these By-Laws. (4samended on February 7 and 9, 1994
by the Board of Directors and Stockholders, respectively; and as further amended

on May 11 and july 12, 2011 by the Board of Directors and Stockholders,
respectively)

ARTICLEIV
COMMITTEES

SECTION 1. Executive Committee. An Executive Committee is hereby
created which may be organized from time to time upon determination of the
Board of Directors. The committee shall be composed of not less than three (3)
members, which shall include the Chairman and the President, with two (2)
alternate members. The Board shall have the power at anytime to remove and
replace the members of, and fill vacancies, in the Executive Committee.

The Executive Committee, when the Board is not in session, shall have and
may exercise the powers of the Board in the management of the business and
affairs of the Corporation, except with respect to: (1) approval of any action for
which stockholders’ approval is also required; (2) filling of vacancies in the Board:
(3) the amendment or repeal of these By-Laws or the adoption of new by-laws;
(4) the amendment or repeal of any resolution of the Board which its express terms
is not so amendable or repealable; (5) a distribution of dividends to the
stockholders; and (6) such other matters as may be specifically excluded or limited

by the Board. (4s emended on May 11 and July 12, 2011 by the Board of Directors
and Stockholders, respectively)



SECTION 2. Committee. The Corporation shall have such committees-as
may be provided in its Manual on Corporate Governance as the same may be
amended from time to time, and the Board of Directors may, by resolution or
resolutions passed by the Board, designate one or more committees, which, to the
extent expressly provided by the Board of Directors, shall have and may exercise
authority in the management of the business and affairs of the Corporation.
Each committee shall keep regular minutes of its proceedings and report the same
tothe Board when required. The Board of Directors shall have power at any time to
change the members of any such committee, to fill vacancies and to dissolve any

such committee. (4samended on May 11 and July 12, 2011 by the Board of Directors
and Stockholders, respectively)

ARTICLEYV
OFFICERS ,
(As amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)

SECTION 1. Number. The officers of the Corporation shall be a Chairman of
the Board, a President, one or more Vice-Presidents, a Secretary, a Treasurer,
a General Counsel and a Controller and such other officers as may from time to
time be elected by the Board of Directors. One person may hold any two offices
provided, however that the President may not concurrently serve as either the
Chairman of the Board, the Secretary or the Treasurer. (4As amended on
February 7 and 9, 1994 by the Board of Directors and Stockholders, respectively;

and as further amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)

SECTION 2. Election, Term of Office and Qualifications. The Chairman of
the Board, the President, one or more Vice Presidents, a Treasurer,
a General Counsel, a Controller, and the Secretary shall be elected annually by the
Board of Directors at its organizational meeting, and each shall hold office until
successor is elected or appointed and qualified, or until such person earlier shall
have resigned or shall have been removed in the manner hereinafter provided.
Each other officer as may, from time to time be elected by the Board of Directors
shall hold office for such period, and shall have such authority, and perform such
duties, as the Board of Directors may determine. (As amended on
February7and9, 1994 by the Board of Directors and Stockholders, respectively; and

as further amended on May 11 and 12, 2011 by the Board of Directors and
Stockholders, respectively)

SECTION 3. Removal. Any officer and the General Counsel may be
removed, either with or without cause, by vote of the Board of Directors.

(Amended on February 7 and 9, 1994 by the Board of Directors and Stockholders,
respectively)
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SECTION 4. Resignations. Any officer and the General Counsel may resign
atany time by giving written notice to the Board of Directors, the Chairman of the
Board or the President. Any such resignation shall take effect at the date of receipt
of such notice or at any later time specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

SECTION 5. Vacancies. A vacancy in any office or in the position of
General Counsel because of death, resignation, removal, disqualification or any

other cause may be filled for the unexpired portion of the term, by the Board of
Directors.

SECTION 6. The Chairman of the Board. The Chairman of the Board shall
be elected from among the directors of the Corporation and, shall preside at all
meetings of the Board of Directors and the stockholders. He shall perform such
other duties as shall from time to time be assigned to him by the Board of
Directors. (Asamended on February 7 and 9, 1994 by the Board of Directors and
Stockholders, respectively)

SECTION 7. The President. The President shall be elected from among the
directors of the Corporation and, in case of the absence of the Chairman of the
Board, shall preside at meetings of the stockholders and the Board of Directors.
He shall perform such other duties as shall from time to time be assigned to him
by the Board of Directors. (4samended on February 7 and 9, 1994 by the Board of
Directors and Stockholders, respectively)

SECTION 8. Chief Executive Officer. The Board shall designate as the
Chief Executive Officer either the Chairman of the Board or the President of the
Corporation, with the other to act as such in case of the absence of the person
designated. The Chief Executive Officer shall perform such duties as shall from
time to time be assigned to him by the Board of Directors. (4s amended on
February 7 and 9, 1994 by the Board of Directois and Stockholders, respecti vely;
and as further amended on May 11 and July 2, 2011 by the Board of Directors and
Stockholders, respectively)

SECTION 9. Vice Presidents. Each Vice President shall perform such duties
as shall from time to time be assigned to such person by the Board of Directors.
(Amended on February 7 and 9, 1994 by the Board of Directors and Stockholders,
respectively)

SECTION 10. The Secretary. The Secretary shall keep or cause to be kept, in
books provided for such purpose, the minutes of the meeting of the stockholders
and of the Board of Directors; shall give, or cause to be given, notice of all meetings
of stockholders and directors and all other notices required by law or by these
By-Laws and, in the case of his absence or refusal or neglect to do so, any such
notice may be given by any person thereunto directed by the Chairman of the
Board or the President, or by the directors or stockholders, upon whose request
the meeting is called as provided in these By-Laws; shall be custodian of the
records and of the seal of the Corporation; shall keep a register of the post office
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address of each stockholder, and make all proper changes in such register,

retaining and filing his authority for all such entries; shall see that the books,

reports, statements, certificates and all other documents and records required by

law are properly kept and filed; shall, unless otherwise determined by the
directors, have charge of the original stock books, transfer books and stock ledgers

and act as transfer agent in respect of the stock and securities of the Corporation;

and in general, the Secretary shall perform all duties incident to the office of

Secretary, and such other duties as may, from time to time, be assigned to him by
the Board of Directors. (Amended on February 7 and 9, 1 994 by the Board of
Directors and Stockholders, respectively)

SECTION 11. The Treasurer. The Treasurer shall give such bond for the
faithful performance of his duties as the Board of Directors shall require.
The Treasurer shall have charge and custody of, and be responsible for, all funds,
securities, evidences of indebtedness and other valuable documents of the
Corporation, and deposit all such funds in the name of the Corporation in such
banks, trust companies or other depositories as shall be selected in accordance
with the provisions of these By-Laws; at all reasonable times exhibit his books of
account and records to any of the directors of the Corporation upon application
during business hours at the office of the Corporation where such books and
records are kept; when required by the Chairman of the Board, the President or the
Board of Directors, render a statement of the condition of the finances of the
Corporation; receive, and give, or cause to be given, receipts for moneys due and
payable to the Corporation from any source whatsoever, and pay out money as the
business of the Corporation may require; and in general, perform all the duties
incident to the office of Treasurer and such other duties as from time to time may
be assigned to him by the Board of Directors. (Amended on February 7 and 9, 1994
by the Board of Directors and Shareholders, respectively)

SECTION 12. Controller. The Controller shall have the custody of all the
Corporation’s books of account, supervise the keeping of books and records of all
assets, liabilities and transactions of the Corporation, and do and perform such
other duties as may pertain to his office or may from time to time be assigned to
him by the Board of Directors. (Amended on February 7 and 9, 1994 by the Board
of Directors and Stockholders, respectively)

SECTION 13. General Counsel. The General Counsel shall have charge of all
thelegal affairs of the Corporation, supervise the Corporation’s contract relations,
and perform such other duties as may from time to time be assigned by the
Board of Directors. (Amended on February 7 and 9, 1994 by the Board of Directors
and Stockholders, respectively)
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ARTICLE VI
SHARES AND THEIR TRANSFER

SECTION 1. Certificates of Stock. Certificates for shares of the capital stock
of the Corporation shall be in such form as shall be approved by the Board of
Directors. They shall be numbered in the order of their issue, and shall be signed
by hand or by mechanical orautomated process, by the Chairman of the Board, the
President, the Corporate Secretary and the Transfer Agent, and sealed with the seal
of the Corporation. (Asamended on June 24, 1994 by the Board of Directors)

No certificates of stock evidencing ownership of a fractional share shall be
issued. The Corporation shall purchase/acquire any fractional shares pursuant to
Section 41, paragraph 1 of the Corporation Code, at a cross sale to be effected
through the Philippine Stock Exchange, proceeds from which shall be paid in cash
or check to the stockholders concerned. (4samended on October 24, 1995 by the
Board of Directors)

The stock record books and the blank stock certificate books shall be kept
by the Secretary, by a transfer agent or by any other officer or agent designated by
the Board of Directors. All certificates shall be numbered and issued in
consecutive order therefrom. (4samended on February 7 and 9, 1994 by the Board
of Directors and Stockholders, respectivejy)

SECTION 2. Transfer of Stock. Transfers of shares of the capital stock of the
Corporation shall be effected only upon compliance with the conditions,
limitations, and restrictions set forth in these By-Laws and only upon registration
on the books of the Corporation so as to show the names of the parties to the
transaction, the date of the transfer, the number of the certificate and the number
of shares transferred. Prior to such transfer the old certificate shall be
surrendered to the Corporation by the delivery thereof to the person in charge of
the stock and transfer books and ledgers. By whom it shall be canceled, and a new
certificate shall thereupon be issued. Whenever any transfer of shares shall be
made for collateral security, such act, if known to the Secretary or to said transfer
agent, shall be so expressed in the entry of transfer. (Amended on
February 7 and 9, 1994 by the Board of Directors and Stockholders, respectively)

SECTION 3. Addresses of Stockholders. Each stockholdershall designate to
the Secretary an address to which notices of meetings and all other corporate
notices may be sent to him. If any stockholder shall fail to designate any new
address, corporate notices may be sent to him at his last designated address.

SECTION 4. Lost, Destroyed and Mutilated Certificates. The holder of any
stock of the Corporation shall immediately notify the Corporation for any loss,
destruction or mutilation of the certificate therefor, and the Board of Directors
may cause to be issued to him a new certificate or certificates of stock, upon the
surrender of the mutilated certificate or, in case of loss or destruction of the
certificate, upon satisfactory proof of such loss or destruction, and, the Board of
Directors may require the owner of the lost or destroyed certificate or his legal
representative to give the Corporation a bond in such sum, not exceeding double
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the fair market value of, such stock, and with such surety or sureties, as it may
direct, to indemnify the Corporation against any claim that may be made against
it on account of the alleged loss or destruction of any such certificate.
The requirements of Section 73 of the Corporation Code shall be complied with.

(Asamended on February 7 and 9, 1994 by the Board of Directors and Stockh olders,
respectively)

SECTION s. Closing of Transfer Books. The Board of Directors may, by
resolution, direct that the stock transfer books of the Corporation be closed for a
period not exceeding sixty (60) days preceding the date of any meeting of
stockholders, or the date for the payment of any dividend, or the date for the
allotment of rights or the date when any change or conversion or exchange of
capital stock shall go into effect, provided, however, that in lieu of closing the stock
transfer books as aforesaid, the Board of Directors may fix in advance a date not
exceeding sixty (60) days preceding the date of any meeting of stockholders, or the
date for the payment of any dividend, or the date for the allotment of rights, ot the
date when any change or conversion or exchange or capital stock shall go into effect
as a record date for the determination of the stockholders entitled to notice of and
to vote or to be voted for at any such meeting or entitled to receive payment of any
such dividend, orto any such allotment of rights, or to exercise the rights in respect
of any change, conversion or exchange of the capital stock, and in each such case
only such stockholders as shall be stockholders of record on the date so fixed shall
be entitled to notice of, or to vote, or to be voted for at such meeting, or to receive
payment of such dividend, orto receive such allotment of rights, or to exercise such
rights, as the case may be, notwithstanding any transfer of any stock on the books
of the Corporation after such record date as aforesaid. (4s amended on
February 7 and 9, 1994 by the Board of Directors and Stockholders, respectively; and

as further amended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)

ARTICLE VII
SHARE SUBSCRIPTIONS

Unpaid subscriptions to the capital stock of the Corporation shall be due
and payable at any time or from time to time as they shall be declared due and

payable by the Board of Directors. Interest shall not be payable on unpaid
subscriptions.

ARTICLE VIII
DIVIDENDS, SURPLUS, ETC.

Except as otherwise provided by law or in these By-Laws, the Board of
Directors may declare dividends upon the capital stock of the Corporation as and
when they deem expedient. Before declaringany dividend, there shall be set apart
out of any funds of the Corporation available for dividends such sum or sums as
the Board of Directors may determine, from time to time ‘and in their absolute
discretion for working capital, or as a reserve to meet contingencies, or for any to -
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her lawful purpose. (4s amended on February 7 and 9, 1994 by the Board of
Directors and Stockholders respectively)

ARTICLEIX
SEAL

The Board of Directors shall provide a corporate seal, which shall be in the
form of a circle containing therein the Petron Logo and shall bear the words and
figures "Petron Corporation - Incorporated - 1966 Philippines." (4samended on
June 24, 1994 by the Board of Directors)

ARTICLEX
FISCALYEAR

Thefiscal year of the Corporation shall begin on the first day of January and
shall end on the last day of December of each year. (4s amended on
February 7 and 9, 1994 by the Board of Directors and Stockholders, respectively)

ARTICLEXI
AMENDMENTS

These By-Laws of the Corporation shall be subject to amendment,
alteration or repeal, and new By-Laws not inconsistent with any provisions of law,
may be made, by the affirmative vote of a majority of the total issued and
outstanding capital stock of the Corporation entitled to vote in respect thereof,
given at an annual meeting or at any special meeting, provided that notice of the
proposed amendment, alteration or repeal or of the proposed new By-Laws be
included in the notice of such meeting. The owners of at least two-thirds (2/3) of
the total issued and outstanding capital stock entitled to vote may delegate to the
Board of Directors the power to amend or repeal the By-Laws or to adopt new

By-Laws. (Asamended on May 11 and July 12, 2011 by the Board of Directors and
Stockholders, respectively)

IN WITNESS WHEREOF, we, the undersigned shareholders present at said
meetingand voting thereatin favor of the adoption of said By-Laws, have hereunto
subscribed our names and, with the Chairman of the meeting and the Secretary of
the same, do likewise with our signatures attest. In the City of Manila,
Philippines, this 28th day of December, 1966.



s/t/ GREGORY J. LYNCH

s/t/ ALVIN M. NATKIN

s/ George H. White
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s/t/ GEORGE H. WHITE

s/t THOMAS E. WALLACE

s/t/ FRANCIS L. FOURRIER

ATTEST:

s/ Emmanuel G. Javelosa



PETRON

REPUBLIC OF THE PHILIPPINES)
MANDALUYONG CITY )S.S.

SECRETARY’S CERTIFICATE

I, JHOANNA JASMINE M. JAVIER-ELACIO, of legal age, married, Filipino,
with office address at SMC Head Office Complex, 40 San Miguel Avenue, Mandaluyong

City, Metro Manila, Philippines, after having been duly sworn in accordance with law,
do hereby depose and state that:

1. I am the Vice President — General Counsel and Corporate Secretary of
PETRON CORPORATION, a corporation duly organized and registered in accordance with
the laws of the Republic of the Philippines with office address at SMC Head Office
Complex, 40 San Miguel Avenue, Mandaluyong City, Metro Manila, Philippines
(the “Corporation”).

i To the best of my knowledge, no action or proceeding has been filed
or is pending before any court involving an intra-corporate dispute and/or claim by any
person or group against the Board of Directors, individual directors and/or major
corporate officers of the Corporation in their capacity as duly elected and/or appointed
directors or officers or vice versa. '

3. This Certificate is hereby executed for any legal purpose it may serve.

DONE this 30™ day of May 2024 in Mandaluyong City.

OANNA JASMINE M. JAVIER-ELACIO

Vice President — General Counsel
and Corporate Secretary

MAY 30 2024

SUBSCRIBED AND SWORN TO before me this in Mandaluyong
City, Philippines, by JHOANNA JASMINE M. JAVIER-ELACIO, affiant exhibiting to me her
PhilHealth ID with No. A
Doc.No. 4l [M ) _! W
o DENISE S. DY-FLORES
Page No. ﬂ—; Notary PubJIiC for Mandaluyong City
Book No. L; 40 San Miguel Avenue, 1550 Mandaluyong City

i Appointrent No. 0674-23
Seriesof 2024 Until December 31, 2024
Attomey's Roll No. 57316 ]
PTR No. 5420855 / 01-03-2024 | Mandaluyong City

IBP Lifetime Member No. 10411 / Quezon City
Hiry

PETRON CORPORATION, SMC Head Office Complex, 40 San Qﬂlg E&N@n@ _Iegmgﬁm‘;_ﬁ_@g,zgggro Manila, Philippines
PO Box 014 MCPO 0708 Tel.: (632) 8-884-9200 « Pandacan lerminal, Jesus St., Pandacan, Manila Tel.: (632) 8-563-8526 to

32 « Mandaue Terminal, Looc, Mandaue City, Cebu Tel.: (032) 344-7341 « Davao Depot, Km. 9, Bo. Pampanga, Davao City
Tel.: (082) 234-2185 / 233-0399 o Internet: http://www.petron.com
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REPUBLIC OF THE PHILIPPINES) By: i,
MANDALUYONG CITY )S.S. o

DIRECTORS’ AND SECRETARY’S CERTIFICATE

We, the wundersigned Directors and Corporate Secretary of
PETRON CORPORATION (“Petron” or the “Company”), with office address at the
San Miguel Head Office Complex, 40 San Miguel Avenue, Mandaluyong City,
Metro Manila, Philippines, after having been duly sworn in accordance with law,
do hereby depose and state that:

1. At the meeting of the Board of Directors of the Corporation (the “Board”)
held on November 7, 2023 via remote communication through MS Teams,
the Board passed and approved the following resolutions:

“RESOLVED, AS IT IS HEREBY RESOLVED, that (i) the indicated.
principal office of Petron Corporation (the “Company”) be completed from
“Metro Manila” to “San Miguel Head Office Complex, 40 San Miguel
Avenue, Mandaluyong City”; (ii) the date of annual stockholders’ meeting
be changed from “third Tuesday of May” to the “first Thursday of May”; and
(iii) the minimum period for the release of the annual stockholders’
meeting notice be amended from “15 days” to “21 days” and add electronic
mail or other manner allowed by law or regulation as a means to deliver
such notice;

RESOLVED, FURTHER, that Article I, Section 1 and Article I,
Sections 2 and 4 of the amended By-Laws of the Company be amended to
read as follows:

‘ARTICLEI
OFFICES

SECTION 1. Principal Office. The principal office of
PETRON CORPORATION, hereinafter called the Corporation,
shall be at the San Miguel Head Office Complex,
40 San Miguel Avenue, Mandaluyong City, Metro Manila,
Republic of the Philippines.

PETRON CORPORATION, SMC Head Office Complex, 40 San Miguel Avenue, Mandaluyong City 1550, Metro Manila, Philippines
PO Box 014 MCPO 0708 Tel.: (632) 8-884-9200  Pandacan Terminal, Jesus St., Pandacan, Manila Tel.: (632) 8-563-8526 to
32 e Mandaue Terminal, Looc, Mandaue City, Cebu Tel.: (032) 344-7341 « Davac Depot, Km. 9, Bo. Pampanga, Davao City
Tel.: (082) 234-2185 / 233-0399 e Internet: http://www.petron.com



ARTICLEII
MEETINGS OF THE STOCKHOLDERS

XXX

SECTION 2. Annual Meetings. The annual meeting of
the stockholders for the election of directors and for the
transaction of such other business as may come before the
meeting shall be held every first Thursday of May (or if this
day falls on a legal holiday, the meeting shall be held on the
next working day) or on such date and at such hour as may be

named in the notice of said meeting. If the election of
directors shall not held on the day designated herein for any
annual meeting or at any adjournment of such meeting, the
Board of Directors shall cause the election to be held at a
special meeting as soon thereafter as may be convenient.
At such special meeting, the stockholders may elect the
directors and transact other business as stated in the notice of
the meeting with the same force and effect as at an annual
meeting duly called and held.

XXX

SECTION 4. Notices of Meeting. Except as otherwise
provided by law, rule or regulation, written or printed notice
of all annual and special meetings of stockholders stating the
place and time of the meeting and the general nature of the
business to be considered shall be sent by facsimile, personal
delivery, mail postage prepaid, electronic mail or such other
manner as law, rule or regulation may allow at least
twenty-one (21) days before the day on which the meeting is
to be held to each stockholder of record at his last known
post-office or email address or, at the option of the
Corporation, by publication in a newspaper of general
circulation, provided that, unless expressly required by law,
no publication of any notice of a meeting of stockholders
shall be required. Notice of any meeting of the stockholders
may be waived by written statement of the stockholder or his
authorized representative, delivered to the Secretary before
or after the meeting referred to. The notice required herein
shall be deemed waived by any stockholder who shall attend
such meeting, in person or by proxy unless his presence is to
question the lack of notice. Notice of any adjourned meeting
of the stockholders shall not be required to be given, except
when expressly required by law. At the reconvened meeting,




any business that might have been transacted on the original
date of the meeting may be transacted.

RESOLVED, FINALLY, that the President, Corporate Secretary,
directors, and other proper officers of the Corporation be authorized and
empowered to submit or cause the submission of a copy of the Amended
By-Laws of the Corporation duly certified by at least a majority of the
directors and the Corporate Secretary, to the Securities and Exchange
Commission, to sign, execute and deliver any and all documents, and to do
any and all acts, necessary and proper, to give the foregoing resolutions
force and effect.”

2, The foregoing amendment of By-Laws was approved and ratified by the
stockholders owning at least two-thirds (2/3) of the outstanding capital stock of the
Company at the annual stockholders’ meeting held on May 21, 2024.

3. The attached copy of the Amended By-Laws of the Company embodying the
underscored amendments to Article I, Section 1 and Article II, Sections 2 and 4 is a true
and correct copy of the Amended By-Laws of the Company.

DONE this MAY 21 2024 in Mandaluyong City.

(Signature page follows)
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SUBSCRIBED AND SWORN TO before me this MAY 71 2024 in
Mandaluyong City, affiants exhibiting to me their following competent forms of
identification:

Name Passport Number | Date/Place of Issue

Ramon S. Ang

Lubin B. Nepomuceno
Estelito P. Mendoza
Jose P. De Jesus

AuroraT. Calderon

Francis H. Jardeleza

Virgilio S. Jacinto

Nelly Favis-Villafuerte

Horacio M. Ramos

John Paul L. Ang

Artemio V. Panganiban
Margarito B. Teves

Ricardo C. Marquez

Jhoanna Jasmine M. Javier-Elacio
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